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GENTRAT, PROVISIONS

DEFINITIONS

As used throughout this contract, the following terms shall
have the meanings set forth below:

(a) The term "Secretary" means the Secretary, the Under
Secretary, or any Assistant Secretary of the Department and the head
or any assistant head of the executive agency; and the term "his duly
authorized representative" means any person or persons or board

(other than the Contracting Officer) anthorized to act for the Secretary;

and the term "Department" means that component of the Government having
cogninance of this contract and rcpresented by the Contracting Officer
executing this contract.

(b) The term "Contracting Officer" means the person executing
this centract on behalf of the Government, and any other officer or
civilian emnlovee who is a properly designated Contracting Officer;
and the term includes, except as otherwise provided in this contract,
the anthorized representative of a Contracting Officer acting within
the 1limits of his authority.

(¢} =Except as otherwise provided in this contract, the term
tsubcontracts® includes purchase orders under this contract.

(d) The term "contract work" means all work to e performed
under this contract including any studies covering fundamental, theo-
retical, or experimental investigations; any extension of the invess
tigative findings and theories of a scientific and technical nsture
into practical aprlication; any tangible terms, hereinafter referred
to as supplies, if called for herein, furnished to the Government;
and any reports, data, computations, plans, drawings, and specifica-
tions with respect to the foregoing.

CHANGES

The Contracting Officer may, at any time, by a written order,
and without notice to the sureties, if any, make changes in or
additions to drawings or specifications, issue additional instructions,
require modified or additional work or services within the general
scope of the contract, change the place of delivery or method of ship-
ment, or the amount of Goverrnment furnished property. If any such
change causes an increase or decrease in the cost of, or the time
required for, nerfermance of this contract, an eguitable adjustment
shall be made in the contract price, or time of perfermance, or both,
and the contract shall be modified in writing accerdingly. Any claim
by the Contractor for adjustment under this clause must be asserted
within (60) days from receipt by the Contractor of the notification
of change: FPROVIDED, HOWEVER, That the Contracting Officer, if he
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decides that the facts justify such action may receive and act
upon any such claim asserted at any time prior to final payment
under this contract., Failure to agree to any adjustment shall
be a dispute concerning a guestion of fact within the meaning
of the clause of this contract entitled "Disputes." However,
nothing in this clause shall excuse the Contractor from pro=-
ceeding with the contract as changed.

FXTRAS
Except as otherwise provided in this contract, no payment

for extras shall be made unless such extras and the price therefor
have been authorized in writing by the Contracting Officer.

-

inspection and test by representatives of Tovernment. For this
purpose, the Contractor shall allow all reasonable times, to the
extent approved in writing e Contracting Officer or his duly
authorized represe -atf?g%rinspectors and other Covernment personnel
free access e plant and operations and shall provide all reason-
oilities and assistance for the safety and convenicnce of the

ﬂﬁiiégiernment inspectors in the performance of their duties. -

Te

RESPONSIRILITY FOR SUPPLILS

Fxcept as otherwise provided in this contract, (1) the Contractor
shall be responsible for the contract work until it is delivered at
the designated delivery point, rcgardless of the point of inspectiong
and (ii) the Contractor shall bear all risks as to rcjeccted work after
notice of rejection,

PATMINTS

The Contractor sh- 11be paid, upon the svbmission of properly
certified invoices or vouchers, the prices stipulated herein for
contract work delivered and acceptoed, less deduction, if any, as
herein provided, 1nless otherwise specified, payment will be made
on partial deliveries accepted by the Government when the amount due
on such deliveries so warrants; or when rcquested by the Contractor,
payment for accented partial deliverics shall be made whenever such
payment would equal or exceed either %1,000 or 50 pcrcent of the
total amount of this contract.

ASSIGNHMENT OF CLATMS

(2) Pursuant to the provisions of the Assignment of Claims
act of 1940 as amended (31 U. 5. Code 203, L1 1T, S. Code 15), .if
this contract provides for payments aggregating 31,000 or more,
claims for moneys duc or to become due to the Contractor frouw the
Government under this contract may be assigned to a bank, trust
company, or other finencing institution, including any Federal
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lending arency, and may thereafter be further assigned and re-
assipncd to any such institntion. Any such assisnment or re-
assignment shall cover all amounts payable under this contract

and not already paid, and shall not bc made to more than one

party, except that any such assignment or reassignment may be

mrde to onc party or agent or trustec for two or morc parties
participating in such financing. Notwithstanding any other
provision of this contract, payment to an sssignce of any moneys

due or to become duc under this contract shall not, to the extent
provided in said Act as amended, be subject to roduction or sct-off.

(b) In no event shall copiecs of this contract or of any plans,
specifications, or other similar documents releting toworl under
this contract, if markcd "TOP SECRET," "SECRIT," "OONFIDLNTIAL,
be farnished to any assignee of any cloir arising nnder this con-
tract or to any other person not ¢ntitled to receive the same;
PROVIDED, That a copy or any part or 2ll of this contract so
marked may be furnished, or any information containcd therein
may be disclosed, to such assigncc upon the prior written author-
ization of thc Contracting Officer.

(c) The Contractor shall obtain the written authorization of
the Contracting Officer prior to thc assignment of ~ny rights under
this contract,

8, FIDFRAL, STATE AND LOCAL TAXES

(a) DUFINITIONS, As uscd throughout this clausc, the following
tcrms shall have the mecanings sct forth below:

(i) The term "direct tax" moens ony tax or duty
dircctly apnlicable to the complcted supnlics or scrviccs
(a2s distinguished from taxes directly applicable to materials
and components uscd in the mommfacture or furnishing of the
complcted supplics or scrvices)covercd by this contract or
any other tax or duty frem which the Contractor or this
tronsaction is exempt, Tt inclndes any tax or duty dircctly
applicable to the importation, production, processing, manu-—
facturc, constriction, salc, or usc of such sunplics or
scrvices; it also includes any tox levied on, with respoct to,
- or measurcd by salcs, reccipts from salcs, or use of thc
" gupplics or scrvices covered by this contract. The term doos
not include transportation taxes, ur-mployment compensation
taxcs, socierl sccurity taxes, income taxcs, excess profits
taxcs, capital stock taxcs, proncrby taxes, and such othcr
taxes as arc not within the definition of the term
tdircet tax" as set forth above in this paragraph.
(1i) Thc tcrm "contract date" means the cffective
datc of this contract. For the purposc of nny additional
procurcment of supplics or scrvices called for by any agree-
ment supnlemental hereto, the term "contract date shell
refer to the date of such supplemental agrocemonts

wot 1 T S
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(b) TFEDERAL, STATE AMD LOCAL TAYIS. Ixccept as may be
othcrwise provided in this contract, the contract price includces
all applicable Federal, State and local dircet taxes in effect on
the contract date,

(c) PRICE AMD ADJUSTMINT, If, aftcr the contrzct date, the
Federal Government or any State or local government either imposcs
or incrcases (or removes an exemphion with rospect to) anv dircet
tax or any tax dircctly ap»nlicable to the metcrials or compon: nts
uscd in the manufactnre or furnishing of the comploted supplics or
scrvices covercd by this contract, the contract pricc shall be
corrcepondingly increased, and if interest and pennrltics are in-
currcd by rcasen of dulay in peyment of such tex on the instruction
of thc Contracting Officer, and such intcrest and ponalties are
legally imposed, the contract price shall be corrcspondingly in-
crcased, If, after the contract date, the Contracter is relicved
in whele or in part from the peyment or the burd n of any dircct
tax inrluded in the contract price, or any tax dircctly applicable
to the materials or componcents uscd in the manufacture or furnishing
of the compl ted supplics or scrvices coverced by this contract, the
Contractor agrces promptly to notify the Contracting Officer of such

"rclicf, and the contract pricc shall be correspondingly decrcascd
or the smount of such rclicf paid over to the Goverument, Invoiccs
or vouchers covering anv inereasc or decrcase in contract price
pursuant to thce provisions of this parcgranh shal’ state the cmount

thercof, as o senarntce added or deductced item, and shell identify the

.particular teax imposed, incrcascd, c¢liminated, or decreascds

(d) REFUMD OR DRAYBACK. If any tax or duty has been included
in the contract rice or the pricc as adjnsted under prracranh (c)
of this clanse, and if thc Contractor is wntitled to 2 rofund or
drawback by rcason of the export or re-cxport of supnlics covercd
by this contract, or of mrterisls or components nscd in the menu-
facturc or furnishing of the complited supplics or scrvices covered
by this contract, the Contractor agrces thot he will prompily notify
the Contracting Officer thoreof and thot the amount of any such re-
fund or drawback obtaincd will be paid over to the Government or
credited egainst amounts due from the Govermment undoer this contrret;
PROVIDED, HCWEVER, Thoat the Contractor shall not be required to apnly
for such rcfund or drewback unloss so requested by the Contrncting
Cfficcr,

.9« DIFAULT

(a) The Governmont moy, sujbeet te the provisions of paragraph
(b) below, by written Motice of Defanlt to the Controctor, terminate the
wholc or any part of this contract in any onc of the following circum-
stonces:

(1) Tf the Contractor fails to make dcliverv of, or to
perform, the contract work within the time snceificd herein
or any cxtension thercof; or
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(ii) If thc Contractor fails to nerform any of the
othcr rrovieions of this contract, or so fails to make
progress os to endenger rcrformance of this contract in
accordrmee with its terms, and in cither of thoese two

irenmstances docs not curc such failure within a period
of ten (10) davs (or such longer period as the Controcting
officer may anthorize in writing) after reccint of notice
from the Contrecting Officur specifying such failurc.

(b) The Contractor shnll not be liable for any oxecss costs if
any failure to perform the contract arises ont of ceuscs beyond the
coentrol and without the fault or ncgligence of the Contractor. Such
couscs includc, but arc not restricted to, acts of God or of the
rhblic cnemy, achts of the Government, fires, floods, cpidemics,
guarantinc rostrictions, strikes, froight cmbargocs, unusnally
severcweathery and defanlts of subcontractors duc to any of snch
canses unless the Contracting Officer shall detcermine that the
contract work to bo furnished by the subcontractor was obtainable
from other sorrces in sufficicnt time to permit thce Contractor to
meet the required delivery schodule.

(¢) In the cvent the Government toerminates this contract in
wholc or in part as provided in paragranh (o) of this clausc, thc
Government may procurc, upon such torms and in such menncr as the
Contracting Officer may decm aporopriatc, contact werk similar
0o that so terminatcd and the Contractor shallbe liable to the
Government for anyv cxcess costs for sich similar contact work;
PROVIDED, That the Contractor shrll continuc the performence of
this contract to the cxtent not terminnated under the provisions of
this clausc,

(d) If this contract is tcrminested as provided in paragraph (a)
of this clousc, the Governmment, in addition to any other richts
provided in this clausc, may rcequirce thoe Contractor to trencfer title
end dcliver to the fovernment, in the manncr and to the extent dirceted
by the Contracting Officer, (i) ~ny complcted contract werk, ~nd (ii)
such partially complctcd contract work and matcrials, parts, tools,
dics, Jigs, fixturcs, plens, drowings, information, and contract
rights (hereinafter called "menufacturing moterials") as the Con-
tractor hes specifically produccd or specifically acguired for the
pcrformance of such part of this contract as has becn termineted;
and the Contractor shall, upon direction of the Contracting Officcer,
protect and proscrve property in posscssion of the Contractor in
which Government has an intercst.  The Government shall pey to the
Contractor th. contract price for complcted contract work delivered
to and accepted by the Government and the amennt agrocd upon by the
Contractor and the Contracting Officcr for mamufacturine materials
delivered to and accopted by the Govermme 1t 2nd for the protection
and priservation of propurty, Feilurc to agree shell ke a dispute
concerning 2 question of fact within the mocaning of the clmisc of this
controct entitlod "Disputos.!
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(¢) If, after notice of termination of this contrnct under
. the provisions of narngraph () of this clrusc, it is determined
' that the foilure to perform this contract is duc to cruscs beyond
the control and without the foult of negligence of the Contractor
pursucnt to the provisions of paragraph (b) of this clause, such
Notice of Dufanlt shall be decemed to hnve been issucd pursuant to
the clause of this contract entitled tTerminrtion for Convenicnecc
of the Government," and the rights and obligations of the partics

hercto shall in such event be governcd by such clouse.

(f) If the Contractor will be unsblc to complete the conbroct
work ~nd meke delivery ot the time specificd in tho schedul , 1t may
give the Contrreting Qfficer written notice of the anticinnted dcfault
with the reasons thercfor, provided snch notice is ziven not less then
forty-five (LS) davs beforc the complction datce specificd in the sched-
wle or within such timc ns the Contrnacting Officer deems sufficicent.
If such noticc is duly given, then, to the extent the intercst of
Government nakes an cxtension desirable, the Contracting Officer moy,
in his discrction, extend the period of time spoeified in the schodule
for such pcriod as he deems advisable, and this contract shall then
be modificd in writing accordingly.

10, DISPITES

Excent os othcrwisc provided in this contract, ~nv dispute
concerning o question of fact arising under this contract which is
not disposed of by agrccment sholl be decided by the Controcting
officer, who shall reduce his dceision to writing ~nd mail or
otherwisefnrnish n copy thrreof to the Contractor. Within thirty
(30) deys from the datc of receipt of such copy, the Contractor may
appcal by mailing or oth¢rwisc furnishing to the Contracting Officer
a written appcal addresscd to t he Sceretary, and the decision of the
Secrctary or his duly euthorized representative for the hearing of
snch apperls shrll, unless dotormined by a court of competent juris-
diction to have been fraudulent or copricious or arbitrary or so
grossly crroncous as nceissarily to imply bed faith, or not supportcd
by substantisl evidence, be final and conclusive; PROVIDED, That, if
no snch apncel is teken, the decision of the Contracting Officer shall
be final ~nd conclusive, In conncction with ~ny appcal proceeding
under this clausc, the Contractor shall be afforded an opportnnity
to b herrd snd to offcr evidence in support of its appeal, Pond-
ing final dccision of a dispute hercunder, the Contractor sholl pro-
ceed diligently with the performence of tne contract and in accord-
ance with the Contracting Officcr's dccision.

11l. BUY AMERICAN ACT

"The Contractor agrees that there will be delivered under this
contract only such unmanufactured articlces, matcrials ~nd supplics
(which tcrm "articles, materials and surplics" 1s hercinafter re-
ferrcd to in this clausc as "supplics") as heve boen mined or pro-
duced in the Tmitcd States, and only such manufacturcd supplics as
have hoen manmafacturcd in the Tmited States substantially all from
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supplies mined, produced or manufactured, as the case may be, in
the United States., Pursuant to the Buy American Act (L1 U. S.
Code 102-d), the foregoing provision shall not apply (i) with
respect to supplies excepted by the Secretary from the applica=-
tion of that Act, (ii) with respect to supplies for use outside
the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of a class or kind de-
termined by the Secretary or his duly authorized representative
not to be mined, produced, or manufactured, as the case may be,
in the United States in sufficient and reasonably available
commercial quantities and of a satisfactory gquality, or (iv)
with respect to such supplies from which the supplies to be
delivered under this Contract are manufactured, as are of a
class or kind, determined by the Secretary or his duly author-
ized representative not to be mined, produced, or manufactured,
es the case may be, in the Tnited States in sufficient and ree-
sonably available commercial quantities and of a sstisfactory
gquality: PROVIDED, That this exception (iv) shall not permit
delivery of supplies manufactured outside the United States if
such supplies are manufactured in the United States in suffi-
cent and reasonably available commercial quantities and of a
satisfactory quality.

12,  CONVICT LABOR

In connection with the performance of work under this Contract,
the Contractor agrees not to employ any person undergoing sentence
of imprisonment at hard labor,

13, EIGHT-HOUR LAW CF 1912

This contract, to the extent that it is of a character specified
in the Eight-Hour Law of 1912 as amended (L0 U, S. Code 32,-326) and
is not covered by the Walsh-Healey Public Contracts Act (L1 U, S.
Code 35-45) is sbject to the following provisions and exceptions
of said Eight-Hour Law of 1912 as amended, and to all other provi-
slons and exceptions of said Law:

- No laborer or mechanic doing any part of the work contemplated
by this contract, in the employ of the Contractor shall be required
or permitted to work more than eight hours in any one calendar day
upon such work, except upon the condition that compensation is paid
to such laborer or mechanic in accordance with the provisions of
this clause, The wages of every such laborer and mechanic employed
by the Contractor shall be computed on a basic day rate of eight
hours per day; and work in excess of eight hours per day is per-
mitted only upon the condition that every such laborer and mechanic
shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the basic rate of
pay. For each violation of thec requirements of this clause a
penalty of five dollars shall be imposed upon the Contractor for
each such laborer or mechanic for every calendar day in which such
employee is required or permitted to labor more than eight hours
upon sald work without receiving compensation computed in accord-

‘ ance with this clause; and all penalties thus imposed shall be
Approved For REIE5S 630060 AS ¢ 1A RDPETETEB7IR000500050136-6
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1), WALSHeHEALEY PUBLIC CONTRAGTS ACT

15,

16,

17,

Tf this contract is for thc¢ mannfacture or furnishing of
materials, supplics, articles or cequipment in sn amcnnt which
exccods or noy excccd $10,000 and is otherwisc subject to the
Walsh-Herlcy Public Contracts Act as emended (L1 7. S. Code
35-l:5), there arc hercby incorporated by rcference all repre-
suntations ond stipulations requircd by said Act and rcgulations
1ssucd thercunder bv the Secrctory of Labor, such represcntotions
snd stipulrtions being subjeet to 011 appliceble rulints ond inter-
pretations of the Scecrctrry of Labor which are now or may hereafter
be in effect, except that the Contractor sholl not be reguied to in-
clude this clanse in subcontracts issued hereunder when the inclusion
of this clausc in a subcontract would juoperdize or conflict with
the sceurity considerations established in conncetion with this
contract,

NCNDL SCRTMINATTON TN EMPLOYL'ENT

(a) TIn connection with thc performence of werk under this con-
tract, thc Contractor zgrees not to discriminrte agrinst any cmployce
or applicant for cmployment becanse of race, rcligion, color, or
national origin, Thc aforcsaid provision shall includ., but not
be limited to, the following: cmployment, upgrading, demotion, or
tronsfer; reernitment or recruitment edvertising; loyoff or tormina-
tion; rates of pay or other formsiof compensation; and sclectien for
training, including anprenticeship. Thoe Jontrector agrees to post
hercafter in conspicuous places, availrble for umployces and appli=
conts for cmployment, motices to be provided by thoe Contracting
Officer sciting forth the provisions of the nondiscriminaticon cleusc,

(b) The Contrrctor further agrees to insert the forcgoing
provision in sunhcontracts issucd hcreunder, cxecpt subcontracts for
standard cormercial supplics or row materinls, and cxeopt as in-
gertion of the forcgoing provision in a subcontract would jeopnardizc
or conflict with the sceurity considerations established in connce-
tion with this contract.

OFFICIALS NOT TO BFNTFIT

No membor of or d.lcpate to Congress, or rcsidont cormmission:r,
shall be admitted to ~ny shrre or nart of this contract, or to any
benefit that may arisc thercfrom; but this provision shell not be
construcd to c¢xtend to this contract if madc with a corporaticn for

“its goncral bencfit,

COVENANT AGATNST CONTINGTNT FLES

The Contr-ctor warrants that no pcrson or sclling agency has
been cmploytd or retained to solicit or sceure this contract upon
en sgroement or understanding for o commission, norcentage, breker-
age, or contingent foe, excepting bone fide employees or bona fide

or Release 2000/04/19 : CIA'-RQE§§BQO879R000500050136-6
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for the hnrnose of scenrifig busincss. TFor breach or vieolation
of this warrenty the Govermment shall have. the right to annul -
this contract without lishility or in its discretion to deduct
from the contrnet pricc or consideratien the 1l amonnt pf such
commission, percontes, brokerage or contingent fee,

REPCRTING CF ROYALTIIS

The provisions of this clanse shall be anpllcable only if
the amount of the contract is in excess of %10,000.

(a) The Contractor shall report in writing (in quadrunlicate)
to the Contracting Officer as soon as practlcable after execution
of this contract vhether or not any royalties in excess of $250
have been paid or are to be paid by the Contractor directly to any
person or firm in connection with the performance of this coniracte
If royaltles in excess of $250 have been paid or arec to be paid to
any person or firm, the report shall include the following iterms of
information with respect to such royalties (including the initial

$250) :

(1) The name and address of each licensor to whom royalties
in excess of $250 have heen paid or are to be paid,

(2) The patent numbcrs, patent application %erlal numberc
(with filing dates), or other identification of the
basis for such royalties,

(3) The manner of computing the royalties consisting of

(i) a brief identification of each royalty-bearing unit
or process, (ii) the total amount of rovalties, and (iii)
the percentage rate or dollars and cents amount of royal-
ties on each such unit or process; PROVIDED that if the
royalties cannot be computed in terms of units or dollars
-&nd cents value, then other data showing the manner in
which the Contractor compntes the royeltles.

(b) In lieu of furnishing a report under paragraph (a), the
Contractor may furnish a single, consolidated report for each
accounilng perlod of the Contractor dwrlng which the ConTructor
has contracts with the Government, provided the Contractor has
requested and obtained the prior written anproval of the Contracting

Officer, Such consolidated report shall be furnished, when the
furnishing thereof has been arproved, in the number of copies as

approved, as scon as practicable after the close of the accounting
Qperiod covered by the report. Such consolidated report shall be

£
made in accordance with Contractor's established accounting practice

and shall include, for the accounting period, the total amount of
royﬁltles accruing to each licensor at a rate in excess of %1,000
per annum on the Contractor's over-all business, tonether WLLh (i)
the name and address of each such licensor, (ii) the patent numbers,
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patent application serial numbers (with filing dates), or other )
identification of the basis for such royalties, (iii) a brief
description of the subject matter of the license under which
royalties are charged, (iv) the percentese rate or unit amount,

or if the rovalties do not accrne by rate or unit amount, such -
other deta showing the menner by which the royalties accrme to
licensor, and (v) an estimete or apnroximation (without detailed
acconnting) of the portion of such royaltiecs that may be attrib-
uteble to Govermment contrects. The Contrrctor shall, 1f recuested
by the Government, furnish at Government cxpense a more detailed
allocation of such royalty nayments attribntable to Covernment
contracts,

(¢} 1In the event that the Contractor reguests written approval
to furnish consolidated reports undcr naragraph (b) above, the Con-
tracting Officer shall promptly consider the request and furnish to
the Contractor a letter stnting whether or not the reguest is anproved
end, notwithstanding any such apnrovzl, the Contracting Officer shall
have the right to question any such subsequently furnished rcenert as
to accuracy or completeness of data and to ask for additional in-
formation, The Contractor shall furnish = copy of such letter of
approval to the Contracting Officer administering this contract,

(d) After payment of eighty percent (807) of the amount of
this contract, cs from time to time amended, furthcr payment shall
be withheld until a reserve of either (i) ten percent (107) of
sich emount or (ii) 5,000, whichcver is less, shall have been
set aslde, such reserve or the balance thereof to be retained
until the Contrecter shall have furnished to the Contracting
Officer the report called for by paragraph (a) hereof or the
copy of the letter approving the Contractor's request to {urnish
the report under paragraph (b); PROVIDID that no emonnt shall
continue to be withheld from payment for the ceuses spccified in
this paragrarh (d) if the Contracting Officer shall find that the
Contractor hes not been furnished a let'er as required by paragraph
(¢) within a reasonable time after making written reguest to submit
e singlec, consolidated report under the provisions of paragraph (b)
of this clanse; and PROVIDED FURTHER that the "-ntracting Officer
mey, in his discretion, order payment to be v _thheld in the amount

~and manncr above provided if the_;cport cnlled for by paragreph (a)
is nnsatisfactory or if the report cnlled for by paragraph (b) is
due but has not been received, or if received, is found to be unsat-
isfactory. WNo amount shall be withheld under this paragraph whon
the minimum amount specificd by this paragraph is being withheld
under other provisions of this contract., The witbholding of any
amount or subsegnent, payment thereof Lo the Contractor shall not
be conslrusd as & waiver of any right accruing to the fiovernment
under this contract,
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19.

NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of $5,000.

(a) The Contractor shall report to the Gontracting Officer,
promptly and in reasonable written detail, each notice or claim
of patent infringement based on the performance of this contract
of which the Contractor has knowledge,

(b) 1In the event of litigation against the Government on
account of any claim of patent infringement arising out of the
performance of this contract or out of the use of any supplies
furnished or work or services performed hereunder, the Contractor
shall furnish to the Government, upon request, all evidence and
information in possession of the Contractor pertaining to such

"~ litigation, Such evidence and information shall be furnished

20,
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at the expense of the Government except in those casesin which
the Contractor has agreed to indemnify the Government against the
c¢laim being asserted,

AUTHORIZATION AND CONSENT

The Government hereby gives its authorization and consent for
all use and manufacture of any patented invention in the performance
of this contract or any part hereof or any amendment hereto or any
subcontrat hereunder (including any lower-tier subcontract).

PATENT RIGHTS

(a) As used in this clause, the following terms shall have the
meanings set forth below:

(1) The term "Subject Invention" means any invention,
improvement or discovery(whether or not patentable)
concelved or first actually reduced to practice
either (4) in the performance of the experimental,
developmental, or research work called for or re-
quired under this contract, or ) in the perform-
ance of any experimental, deve.~mmental, or research
work relating to the subject matter of this contract
which was done upon an understanding in writing that
g8 contract would be awarded; PROVIDED that the term
MSubject Invention" shall not include any invention
which is specifically identified and listed in the
Schedule for the purpose of excluding it from the
license granted by this clause.

(ii) The term "Technical Personnel" means any person
employed by or working under contract with the
Contractor (other than a u zontractor whose re-
“sponsibilities with respect to rights accruing to

- N : SR A
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the Government in inventions arising under sub-
contracts are set forth in paragraphs (g), (h),
and (i) of this clause) who, by reason of the
nature of his duties in connection with the per-
formance of this contract, would reasonably be
expected to make inventic.is.

(1ii) The terms "subcontract" and "subcontractor" mean
gny subcontract or subcontractor of the Contractor,
and any lower-tier subcontract or subcontractor
under this contract,

(b) The Contractor agrees to and does hereby grant to the
Government an irrevocable, nonexclusive, nontransferable, and
royalty-free license to practice, and cause to be practiced by
or for the United States Govermment throughout the world, each
Subject Invention in the manufacture, use and disposition accord-
ing to law, of any article or material, and in the use of any
method; PROVIDED, HOWEVER, that with respect to (i) any Subject
Invention made by other than Technical Fersonnel, (ii) any Sub-
ject Invention conceived prior to, but first actually reduced to
practice in the course of, any of the experimental, developmental,
or research work specified in paragraph (a) (i) above, and (iii)
the practice of any Subject Invention in forelgn countries, the
obligation of the Contractor to grant the aforesaid license and
the other rights hereinafter provided in this clause shall be
limited to the extent of the Contractor's right to grant the
same without incurring any eobligation to pay royalties or other
compensation to others solely on account of said grant. No
license granted herein shall convey any right to the Government
to manufacture, have manufactured, or use any Subject Invention
for the purpose of providing services or supplies to the general
public in competition with the Contractor or the Contractor's
commercial licensees in the licensed fields, Nothing contained
in this paragraph shall be deemed to grant any license under any
invention other than a Subject Invention.

(¢c) The Contractor shall:

(1) Make a written disclosure to the Contracting Officer
promptly after conception or first actual reduction
to practice of each Subject invention which reason-
ably appears to be patentehle;

(i1) Certlfy to the Contracting Officer not less often
" than every twelve months, commencing with the date
of this contract, whether or not any Subject In-
ventions were concelved or first actually reduced
to practice during the pre~=~ding twelve months; and

) T ‘ ' 5
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(iii) Prior to final settlement of this contract, make
a surmary report of all those Subject Inventions
previonsly disclosed and of those Subject Inven-
tions conceived or first actually reduced to
practice after the last certification but prior
to the summary report.

(@) The Contractor shall also, in connection with each Subject
Tnvention referred to in paragraph (c) (i) aboves

(1) Specify, at the time of making written disclosure,
whether or not a United States patent application
claiming such Invention has been or will be filcd
by or on behalf of the Contractor. If the Con-
tractor specifies that a nited States patent
application will be filed claiming such Inven-
tion, the Contractor shall file or causc to be
filed such application in due form and time,

If the Contractor decides not to file or cause
to be filed said application after having spec-
ified that it would file, thc Contractor shall
so notify the Contracting Officer at the earl-
iest practicable date and in any event not
latcr than eight months after first publication,
public use or sale; ‘

(11)  In the cvent the Contractor specifies that it * -
not filed and will not filc (or having specifi .
that it will file, thercafter notifies thc Con-
tracting Officer to the contrary), (A) inform
the Contracting Officer in writing at the earl-
iest practicable date of any publication of such
Invention madc by or known to the Contractor or,
wherc, applicablc, of any contemplated publica-
tion by the Contractor, stating the date and
identity of such publication or contemplated
publication, and (B) convey to the Govcrnment
the Contractor's entire rie™t, titlc and intecrest
in such Invention by deliv 1iang to the Contracting

~0fficer upon written request such duly executed
instruments (preparcd by the Government) of assign-
ment, application and other papcrs as are decmed
necessary to vest in the Government thc Contractor's
right, title and intercst aforesaid, and the right

-~ to apply for and prosccutec patent and applications
covering such Invention throughout the world, sub-
Jeet, however, to thc right reserved to the Con-
tractor in paragraph (e) to file foreign applica-
tions and subject further to the rescrvation
of a nonexclusive and royalty-free licensc

Appfoved For Release 2000/04/193: €IA-RDP81B00879R000500050136-6
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(i11)

(1iv)

(v)

SECRET

to the contractor (and to its existing and future
essociated and affiliated companies, if any, within
the corporate structure of which the Contractor is
8 part) which license shall be assignable to the
successor of that part of the Contractor's business
to which the Subject Invention pertains;

Furnish promptly to the Contracting Officer on re-
quest an irrevocable power of attorney to inspect
and make coples of each United States patent appli-
cation filed by or on behalf of the Contractor
covering any Subject inventicng

In the event the Contractor, or those deriving
rights from the Contractor, elects not to continue
prosecution of any such nited States patent appli=-
cation filed by or on behalf of the Contractor, so
notify the Contracting Officer not less than sixty
days before the expiration of the response period
and, upon written reguest, deliver to the Contract-
ing Officer such duly executed instruments (prepared
by the Government) as are deemed necessary to vest
in the Government the Contractor's entire right,
title and interest in the Subject Invention and the
application, subject to the reservations as specified
in (ii) above; and

Deliver to the Contracting OJfficer duly executed
instruments fully confirmatory of any license
rights herein agreed to be granted to the Govern-
ment.,

(e) The Contractor, or those deriving rights from the Contractor,
has the option of filing patent applications in foreign countries
on Subject Inventions. TIf this option is not exercised in the time
and manner set forth below, the Government shall have the right to
file applications in each foreign country in which the Contractor
has not exercised its options

(1)

(i1)

In the event that the Contractor specifies under
the provisions of paragraph (d) that it has not
filed and will not file a United States patent
spplication (or having specified that it will file,
thereafter notifies the Contracting Officer to the
contrary) the Contractor shall have six months from
the date of making the written disclosure required
by paragraph (c) (i) to file foreign patent appli=
cations,

Tn the event that a United States patent application
is filed by or on behalf of the Contractor under the.
provisions of paragraph (d), the Contractor shall
have six months from the date of the United States

Approved For Reld28¢12000104/79 Gl ARDPIF1B00879RG00500050-P36-6
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i1s granted to file foreign applications where such
filing had been prohibited for security reasons,

. within which to Tile forelgn patent appllcntlnns.
With respect to each Subject Invention on which it
has specified that a United States patent dppllm—
tion has been or will be filed by or on behalf of
the Contractor, the Contractor shall (a) inform the
Contracting Officer in writing of each forelgn patent
application for such Invention filed by or on behalf
of the Cortractor within six months after the filing
by the Contractor of the correbpondlng TUnited State
spplication, and, if practicable, prlor to the pub-
lication of the Subg et Invention in any country,
(B) inform the Contracting Jfficer in writing at
the earliest practicable date of any publication of
the Subject Invention made by or knovn to the Con-
tractor or, where applicable, of any contemplated
publication by the Contractor, stating the date and

“identity of such publication or contemplated publica-
tion, (C) upon written request of the Contracting
0fficer, convey to the Government the Contractor's
entire right, title, and interest in such Invention
in those countries in which the Contractor has not,
within six months after the filing of the corres-
ponding Tmited States amplication, filed foreign
patent apnlications, and deliver to the Contracting
Officer, upon written request, such duly execntec
instruments (prepared by the Government) of assign-
ment, applicaticn, and other nmapers as are deemed
necessary to vest in the Government the Contractor's
right, title, and interest as aforesaid and the
right to apnly for and maintain patents covering
such invention, subgect however, to the reserva-
tion of a non-exclusive and royalty-free license
to the Contractor (and to its ex1et1ng and future
associated and affiliated companies, if any, within
the corporate structure of which the Contractor is
a part) which license shall b .ssignable to the
successor of that part of the Contractor's business
to which the Subject Invention pertains, and (D) in
the event that the Contractor, or those deriving
rightsfrom the Contrlctor, 2lects not to continue
the prosecution of any foreign application which
has been filed Ly or on behalf of the Contractor,
or élects not to maintain any patent granted on
snch application, so notify the Contrdctlnh Officer
not less than ninety days before the expiration of
tne response period or patent lapse date and, upon
written request, deliver to the Contracting Offlcer
anch duly executed instruments (preoarnd by the
Governmcnt) as will convey to the Government the
Lontractorts entire right, title, and interest in
the application or ndtﬂnt, subject to a reservation

Approved For Rel&issé’ﬁiﬁfdfdh}fglé% IA2RI5P81B00879R000500050136-6
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(£) If the Contractor fails to deliver to the Contracting
Officer the certificates required by paragraph (c¢) (ii) of
this clause or fails to furnish the written disclosures for
all Subject Inventions required by paragraph (c) (i) of this
clause shown to be due in accordance with any certificate
delivered under paragraph (c¢) (ii), there shall be withheld
from payment until the Contracter shall have corrected such
failures either (i) ten percent (10%) of the amount of this
contract, as from time to time amended, or (ii) $5,000, which=-
ever is less, After payment of eighty percent (80%) of the
amount of this contract, as from time to time amended, payment
shall be withheld until a reserve of either (i) ten percent
(10%) of such amount, or (ii) 45,000, whichcver amount is less,
shall have been set aside, such reserve cr balance thereol to
be retained until the Contractor shall have furnished %o the
Contracting O0ficer (A) the summary report required by para-
granh (c) (iii) of this clause, (B) written disclosures for
all Subject Inventions required by paragrnah (e) (i) of this
clause which are shown to be due in accordance with certificates
delivered under paragraph (c) (ii) or in z~cordance with such
summary report, and (C) the information as to any subcontractor
required by paragraph (h) of this clause. The maximum amount
which may be withhcld under this paragraph sh2ll not excced ten
percent (10%) of the amonnt of this contract or 35,000, which-
ever 1s less, and no amount shall be withhcld under this para-
graph when the minimum amount specified Ly this parapgraph is
being withheld under other provisions of this contract, The
withholding of any amount or subsequant payment thereof to the
Contractor shall not be construed as a walver of any rights
aceruing to the Government under this contract. This para-
graph shall not be construed as rcqniring the Contractor to
withhold any amounts from a subcontractor to enforce compli-
ance with the patent provisicns of a subcontract,

(g) The Contracter shall cxert all reasonablc effort to nego-
tiate for the inclusion of this Patent Rights clause in any sub-
contract hereunder of #3,000 or more having experimental, devel-
opmental, or research work as one of its pw, ses. In the event
of refnsal by a subcontractor te accept the Patent Rights clause,
the Contractor shall not proceed with the subcontrecet without
written anthorization of the Contracting Officer, and upon ob-
taining such authorization, shall cooperate with the Government
in the negotiation with such subcontractor of on acceptablc patent
rights clause; PROVIDED, however, that the Contractor shall in any
event require the subcontractor te grant to the Governmment patent
rights under Subject Inventions of no less scope and on no less
favorable terms than those which the Contractor has under such
subcontracts, except that in no event shall the subcontractor be
required to grant to the Government patent rights in excess of
those hereln agread to be granted to the Government by the
Contractor,

Approved For Release 2000/04}!18 : CIA-RDP81B00879R000500050136-6
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(h) The Contractor shall, at the earliest practicable date,
notify the Contracting Officer in writing of any subcontract
containing a patent rights clause, furnish the Contracting
Officer a copy of such clause, and notify the Contracting
Officer when such subcontract is completed, It is under-
stood that with resp:ct to such subcontract clause, the
Government is a third party beneficiary; and the Contractor
hereby assigns to the Government all the righis that the
Contractor would have to enforce the subcontractor's obliga-
tions for the benefit of the Government with respect to Sub-
Jject Inventions. The Contractor shall not be obligated to
enforce the agreements of any subcontractor hereunder re-
lating to Subject Inventions,

(1) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to
obtain in accordance with paragraph (g) a suitable patent rights
clause from a qualified subcontractor for any item or service re-
qulred under this contract for which the Contractor itself does
not have available facilities or qualified personnel, the Con-
tractor's delivery dates shall be extended for a period of time
equal to the duration of such delay; and, upon request of the
Contractor, the Contracting Officer shall determine to what
extent, if any, an additional extension of the delivery dates -
~end an increase in contract prices based upon additional costs
incurred by such delay are proper under the circumstances; and
the contract shall be modified accordingly. If the Contractor,
after exerting all reasonable c¢ffort, is unable to obtain a
qualified subeontractor as set forth above, the Contractor may
submit to the Contracting Officer a written request for waiver
modification of the requirement that a suitable patent rights
clause be included in the subcontract. Such request shall
specifically state that the Contractor has used all reasonable
effort to obtain such qualificd subcontractor, and shall cite
the waiver or termination provision hereinafter set forth, If,
within thlrtyhflve (35) days after the date of receipt of such
request for a waiver or modification of said requirement, the
Contracting Officer shall fail to deny in wr ‘ng such request,
the requirement shall be decemed to have been wuived by the Govern~
ment, If within such period thec Contractor shall receive a written
denial of such request by the Contracting Officer, this contract
shall thereupon automatically terminatc and the rights and obliga-
tions of the parties shall be governecd by the provisions of the
clausc of this contract entitled "Termination for the Convenience
of the Government "

R
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SEGRET

22, FTLING.OF PATENT APPLICATIONS

23

(a) Before filing or causing to be filed a patent application
disclosing any subjsct matter of thls contract, which subject
matter is classified "Secret® or higher, the Contractor shall,
citing the thirty (30) day provision below, transmit the pro-
posed application to the Contracting Officer for determination
whether, for reasons of national security, such application
should be placed under an order of secrecy or sealed in accord-
ance with the provisions of 35 U. 5. Code 181-188 or the issuance
of a patent should be otherwise delayed under pertinent statutes
or regulations; and the Contractor shall observe any instructions
of the Contracting Officer with respect to the manner of delivery
of the patent application to the U. S. Patent Office for filing,
but the Contractor shall not be denied the right to file such
patent application, If the Contracting Officer shall not have
given any such instructions within thirty (30) days from the date
of mailing or other transmittal of the proposed application, the
Contractor may file the application.

(b) The Contractor shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or
causes to be filed a patent application disclosing any subject
matter of this contract, which subject matter is classified
fConfidential," a copy of such application for determination
whether, for reasons of national security, such application
should be placed under an order of secrecy or the issuance of

s patent should be otherwise delayed under pertinent statutes

or regulations.,

(c) In filing any patent application coming within the scope of
this clause, the Contractor shall observe all arplicable security

‘regulations covering the transmission of classified subject matter,

COPYRIGHT

(a) The Contractor agrees to and does here' grant to the Govern-
ment, and to its officers, agents and emplo, .c.. acting within the
scope of their official duties, (i) a royalty-free, nonexclusive
and irrevocable license to reproduce, translate, publish, use,
and dispose of, and to authorize others so to do, all copyright-
able material first produced or composed and delivered to the
Government under this contract by the Conbractor, its employees
or any individual or concern specifically employed or assigned to
originate and prepare such material; and (ii) a license as afore-
sald under any and all copyrighted or copyrightable work not first
produced or composed by the Contractor in She performance of this
contract but which is incorporated in the material furnished under

- this contract, provided that such license shall be only to the

extent the Contractor now has, or prior to completion or final
settlement of the contract may acquire, the right to grant such
license without becoming liable to pay compensation to others

Approvéd For Réledss 2008107779": C1A-RQRE4B00879R000500050136-6
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(b) The Contractor agrees that it will exert all reasonable
effort to advise the Contracting Officer, at the time of
delivering any copyrightable or copyrighted work furnished
under this contract, of any adversely held copyrighted or
copyrightable material incorporated in any such work and of
any invasion of the right of privacy therein contained.

(c) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notice or claim
of copyright infringement received by the Contractor with re-
spect to any material delivered under this contract,

2lie GRATUITIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this
contract if it is found, after notice and hearing, by the
Secretary or his duly authorized representative, that grat-
uities (in the ferm of entertainment, gifts, or otherwise)
were offcred or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employee
of the Government with a view toward securing a contract or
securing favorable treatment with respect to the awarding or
smending, or the making of any determinations with respect to
the performance of such contract; PROVIDED, That the existence
of the facts upon which the Secretary or his duly authorized
representative makes such findings shall be in issue and may
be reviewed in any competent court.

(b} 1In the cvent this contract is termineted as provided in
paragraph (a) hereof, the Government shall be entitled (1) to
pursie the same remedies against the Contractor as it could

pursue in the event of a breach of the contract by the Con-
tractor, and (ii) as a penalty in addition to any other damoges
to which it may be entitled by law, to cxemplary damages in an
amount (as determincd by the Secretary or his duly authorized
representative) which shall be not less than three nor more
than ten times the costs lncurred by the Cor ~actor in provid-
ing any such gratuities to any such officer or employee.

(¢c) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any other
rights,and remedies provided by law or under this coniract.

25, TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

(a) The performance of work under this contract may be terminated
by the Government in accordance with this clause in whole, or
from time to time in part, whenever the Contracting Officer shall
determine that such termination is in the best interests of the
Government, Any such termination shall be effected by delivery
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to the Contractor of a Notice of Termination 8pe01fy1ng the extent
¥t to which performance of work under the contract is terminated,
and the date upon which such termination becomes effectlvea

(b) After receipt of a Notice of Termination, and except as
otherwise directed by the Contracting Officer, the Contractor
shall (1) stop work under the contract on the date and to the
extent specified in the Notice of Termination; (2) place no
further orders or subcontracts for materials, services, or
facilities except as may be necessary for completion of such
portion of the work under the contract as is not terminated;

(3) terminate all orders and subcontracts to the extent that

they relate to the performance of work terminated by the Notice
of Termination; (L) assign to the Government, in the manner, at
the times, and to the extent directed by the Contracting Officer,
all of the right, title, and interest of the Contractor under

the orders and subcontracts so termlnated, in which case the
Government shall have the right, in its discretion, to settle

or pay any or all claims arising out of such termination of
orders and subcontracts; (5) settle all ocutstanding liabilities
and all claims arising out of such terminatlon of orders and
subcontracts, with the approval or ratification of the Con-
tracting Officer, to the extent he may require, which approval

or ratification shall be final for all the purposes of this
clause; (6) transfer title and deliver to the Government, in

the manner, at the times, and to the extent, if any, directed

by the Contracting Officer, (i) the fabricated or unfebricated
parts, work in process, completed work, suppll(s, and other
material produced as a part of, or acquired in conncction with
the performance of, the work terminated by the Notice of Termina-
tion, and (ii) the completed or partially completcd plans, draw=
ings, information, and other property which, if the contract had
been completed; would have been required to be furnished to the
Government; (7) use its best efforts to sell, in the manner, at
the times, to the extent, and at the price or prices directed or
authorized by the Contractlng Officer, any property of the types
referred to in provision (6) of this paragraph, PROVIDED, HOWEVER,
That the Contractor (i) shall not be required to extend ¢redit to
any purchaser, and (il) may acquire any such r ﬁp@rty under the
conditions prescribed by and at a price or p1 wcs approved by the
Contracting Officer; and PROVIDED FURTHER That the proceeds of any
such transfer or dispostion shall be applied in reduction of any
payments to be made by the Government to the Contractor under this
Contract or shall otherwise be credited to the price or cost of the
work covered by this contract or paid in such other menner as the
Contracting Officer may dircct; (8) complete performance of such
part of the work as shall not have been terminated by the Notice
of Termination; and (9) take such action as may be necessary

or ag the Contracting Officer may dircct, for the protection

and preSbrvatlon of the property rcleted to this contract

which is in the possession of the Contractor and in which

Approved For Release 2000/0’4MH|A-RDP81 B00879R000500050136-6
- 20 -



- b

&

Approved For Rellngse 2000/04/19 : CIA-RDP81 B00RFIR000500050136-6

“CORET

the Government has or may acquire any interests At any time
after expiration of the plant clearance period, as defined in
Section VII, Armed Services Procurement Regulation, as it may

be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and quality,
of any or all items of termination inventory not previously dis-
posed of, extlusive of items the disposition of which has been
directed or authorized by the Contracting Officer, and may re-
quest the Government to remove such items or enter into a stor-
age agrecment covering them., Not later than fifteen (15) days
thereafter, the Government will accept title to such items and
remove them or enter into a storage agrecment covering the same
PROVIDED That the list submitted shall be subject to verifica-
tion by the Contracting Officer upon removal of the items, or

if the itcms are stored, within forty-five (L5) days from the
date of submission of the list, and any necessary adjustment

to correct the list as submitted shall be made prior to final
settlcment,

(¢) After rcceipt of a Notice of Termination, the Contractor
shall submit to the Contracting O0“ficer its termination claim,
in the form and with the certification prescribed by the Con-
tracting Officer. Such claim shall be submitted promptly but
in no event later than two years from the effective datec of
termination, unless one or more extensions in writing are
granted by the Contracting Officer, upon request of the Con-
tractor made in writing within such two-year period or author-
ized extension thereof, However, if the Contracting Officer
determines that the facts justify such action, he may receive
and act upon any such termination claim at any time after such
two-year period or any extension thereof. Upon failure of the
Contractor to submit its termination claim within the time
allowed, the Contracting Officer may determine, on the basis
of information available to him, the amount, if any, due to
the Contractor by reason of the termination, and shall there-
upon pay to the Contractor the amount so determined,

(d) Subject to the provisions of paragraph {(c,, the Contractor
and the Contracting Officer may agree upor the whole or any part
of the dmount or amounts to be paid to the Contractor by reason
of the total or partial termination of work pursusnt to this
clause, which amount or amounts may include a reasonable allow-
ance for profit on work done., The contract shall be amended
accordingly, and the Contractor shall be paid the agreed amount.
Nothing in paragraph (e) of this clause, prescribing the amount
to be paid to the Contractor in the event of failure of the
Contractor and the Contracting 0fficer to agrcc upon the whole
amount to be paid to the Contractor by rcason of the termination
of work pursuant to this clause, shall be deemed to limit, re-
strict, or otherwise determine or affect the amount or amounts
which may be agreed upon to be paid to the Contractor pursuant
to this paragraph (d).
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s (e) In the event of the failure of the Contractor and the
Contracting O°ficer to agree as provided in paragraph (d) upon
the whole amount to be paid to the Contractor by reason of the
termination of contract work pursuant +to this clause, the Con-
tracting Officer shall determine, on the basis of information
available to him, the amount, if any, due to the Contractor by
reason of the termination and shall pay to the Contractor the
amounts determined as follows:

(1) For completed supplies accepted by the Government
gor sold or acquired as provided in paragraph (b)

7) above) and not theretoforc paid for, a sum equiv-
alent to the aggregate price for such supplies com-
puted in accordance with the price or prices specified
in the contract, appropriatcly adjusted for any saving
of freight or other charges;

(2) The total of--

(1) The costs incurred in the performance of the con-
tract work terminated, including initial costs and
preparatory expense allocable thereto, but cxclusive
of any costs attributable to supplies paid or to be
paid for under paragraph (e) (1) hereof;

(ii) The cost of settling and paying claims arising out
of the termination of work under subcontracts or
orders, as provided in paragraph (b) (5) above,
which are properly chargeable to the terminated
portion of the contract (exclusive of amounts
pald or payable on account of supplics or mate-
rials delivered or scrvices furnished by sub-
contractors or vendors prior to the effective
date of the Notice of Termination, which amounts
shall be included in the costs payable under
(1) above; and

(1ii) An allowance for profit in ke-ming with the pro-
visions ofthe elause, "Price hedetermination,"
of the Schedule hereto.

(3) The rcasonable costs of setilement, including account-
ing, legal, clericel, and other expenses reascnably
necessary for the preparation of settlement claims
and surporting data with respect to the terminated
portion of the contract and for the termination and
settlement of subcontracts thereunder, together with
reasonable storage, transportation, and other costs
incurred in connection with the protection or disposi-
tion of property allocable to this contracte
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The total sum to be paid to the Contractor under (1)
and (2) of this paragranh (e) shall not exceed the total
contract rrice as reduced by the amount of payments other-
wise made and as further reduced by the contract price of
work not terminated., Ixcept for normal spoilage, and ex-
cept to the extent that the Government shall have otherwise
expressly assumed the risk of loss, there shall be excluded
from the amounts payable to the Contractor as provided in
paragraph (e) (1) and paragraph (e) (2) (i), the fair value,
as determined by the Contracting Officer, of pronerty which
is destroyed, lost, stolen, or damaged so as to become un-
deliverable to the Government, or to a buyer pursuant to
paragraph (b) (7).

(f) Determination of costs under paragrarh (c) or (e) hereof
shall be in accordance with generally accepted accounting practices
and principles.,

(g) The Contractor shall have the right of appeal, under the
clanse of this contract entitled "Disputes," from any determination
made by the Contracting Officer under paragraphs (c) and (e) above,
except that if the Contractor has failed to submit its claim within
the time provided in paragraph (c) above and has failed to request
extension of such time, he shall have no such right of appeal. In
any case where the Contracting Officer has made a determination of
the amount due under paragraph (c) or (e) above, the Government
shall pay to the Contractor the following: (i) if thers is no
right of appeal hereunder or if no timely anpcal has been taken,
the amount so determined by the Contracting Officer, or (ii) if

an appeal has been taken, the amount finally determined on such
appcal,

(h) In arriving at the amount due the Contractor under this
¢lause, there shall be deducted (1) all unliquidated advance or
other unliquidated payments on account theretofore made to the
Contractor, (2) any claim which the Government may have against
the Contractor in connection with this contract, and (3) the
agreed price for, or the proceeds of sale of ~ny materials,
supplies, or other things acquired by the Co Lractor or sold
pursuant to the provisions of this clause, and not otherwise
reccvered by or credited to the Government.

(i) If the termination hereunder be partial, prior to the
settlement of the terminated portion of this contract, the Con-
tractor may file with the Contracting Officer a request in writing
for an equitable adjustment of the price or prices specified in
the contract relating to the continued portion of the contract
(the portion not terminated by the Notice of Termination), and
such equitable adjustment as may be agreed upon shall be made in
such price or prices,

AL
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(j) The Government may from time to time, under such tecrms

snd conditions as it may prescribe, make partial payments

end payments on account against costs inecurred by the Con-

tractor in connection with the terminated portion of this con-
tract whenever in the opinion of the Contracting Officer the
aggregate of such payments shall be within the amount to which

the Contractor will be entitled hereunder. If the total of such
payments is in excess of the amount finally agreed or determined
to be duc under this clause, such excess shall be payable by the
Contractor to the Government upon demand, together with interest
computed at the rate of 6% per annum, for the period from the date
such cxcess payment is received by the Contractor to the datc on
which such excess is repaid to the Government; PROVIDED, HOWEVER,
That no interest shall be charged with respcet to any such excess
payment attributable to a reduction in the Contractor's claim by
reason of retention or other dispostion of termination inventory
until ten (10) days after the rate of such retention or disposition.

(k) Unless otherwisc provided for in this contract, or by applicable
statute, the Contractor, from thc effective date of terminaticn and
for a period of six (6) ycars after final settlements under this
contract, shall preserve and make availablc to the Government at
all reasona“le times at the office of the Contractor but without
direct charge to the Government, all its books, record:; documcnts,
and other evidence becaring on the costs and cxpenses of the Con=-
tractor under this contract and relating to the work torminated
hereunder, or, to the extent approved by the Contractirg Officer
photographs microphotographs, or othcr authentic reprocuctions
thereof, .

EXAMINATION OF RECORDS

The Contractor agrees that the Contracting Officer or any of
his duly authorized representatives shall, until thc expiration
of three years after final payment under this contract, have
access to and the right to examine any dircctly pertinent books,
documents, papers and rccords of the Contractor involving, trans-
actions related to this contreet, including «rbeontracts hercunder.

MILITARY SECTRITY REQUIREMENTS

(a) The nrovisions of this clause shall apply to the cxtent
that this contract involved access to security information clas-
sified "Top Sceret,! "Secret," or #Confidential,h

(b) The Government shall notify the Contractor of the security
classification of this contract and the elements thereof, and of
any subsequent revisions in such sccurity classification.

SEod

\
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(c) To the extent the Government has indicated as of the date

of this contract, or thercafter indicates, security classifica-
tion under this contract as provided in paragraph (b) above, the
Contractor shall safeguard all classified clements of this con-
tract and shall provide and maintain a system of sccurity controls
within its own organization in accordance with the requirements of
(i) the Department of Defense Industrial Security Menual for Safe-
guarding Classified Security Information as in effect on date of
this contract, which Manual is hercby incorporated by reference
and madc a part of this contract, (ii) any amendments to sald
Manual required by the demends of national sccurity as deter-
mined by the Government and made after the date of this contract,
notice of which has been furnished to the Contractor by the Con-
tracting Officer, and (iii) those provisions of written agrecments
entercd into by the partics pertaining to the adaptation of the
Manual to the Contractor's busincss.

(d) Designated rcpresentatives of the Government responsible for
inspection pertaining to industrial security shall have the right

to inspect at reasonable intervals the procedurcs, methods, and
facilities utilized by thc Contractor in complying with the require-
ments of the terms and conditions of this clause. Should the Govern—
ment, through its anthorized representative, determine that the con~
tractor has not cemplied with such requircments, the Gov rnment shall
inform the Contractor in writing of the proper acticns to be taken
in order to effect compliance with such reguirements.

(e) If, Subscguent to the date of this contract, the security
¢classifications or requirements under this contract are changcd by
the Government as provided in this clause and the sccurity costs
under this contract are thcreby increased or decreased, the con-
tract price shall be subjcct to an equitable adjustment by reason
of such increcased or decreased costs. Any equitable adjustment
shall be accomplished in the same manncr as if such changes werc

directed under the clausc in this contract entitled "Changeso'

(f} The Contractor agrees to inscrt, in all subcontrocts hereunder
which involve access to classificd security ¢ “ormation, provisions
which shall conform substantially to the lan,asge of this cleuse,
including this paragraph (f) but cxcluding the last sentence of
paragraph (e) of this clause.

(g) The Contractor also agrces that it shall determine that any
subcontractor proposcd by it for thce furnishing of supplies and
services which will involve acccss to classified security informa-
tion in the Contractor's custody has been grented an appropriate
facility sccurity clearance, which is still in effect, prior to
being accorded access to such classified security information.
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28, GOVERNMENT-FURNISHED PROPERTY

(a) The Government shall deliver to the Contractor, for use

in conncetion with and under the terms of this contract, the
property which the schedule, appendix, or the speeifications
state the Government will furnish (hereinafter referred to as
"Government-Furnished property"), The delivery or performance
dates for the supplies or services to be furnished by the Con-
tractor under this contract are based upon the expectation that
Government-Furnished property of a type suitable for use will be
delivered to the Contractor at the times stated in the schedule
or if not so stated in sufficient time to enable the Contractor
to meet such delivery or performance dates. In the event that
Government-Furnished property is not delivered to the Contractor
by such time or times, the Contracting OfCicer shall, if requested
by the Contractor, make a determination of the delay occasioned
the Contractor thereby, and shall grant to the Contractor a reca-
sonable extension of time in respect of such delivery or per-
formance dates, The Govermment shell not be liable to the Con-
tractor for damages or loss of profit by r:ason of any delay in
delivery of or failure to deliver any or all of the Government-
Furnished property, except that in case of such delay or failure,
upon the written request of the Contractor, an equitable adjustment
shall be made in the delivery or performance dates, or price, or
both, or in any other contractual provision affected thcreby, in
sccordance with the procedures provided for in the clause of the
contract cntltled "Changes.!

(b) By notice in writing the Contracting Officer may decrease

the property furnished or to be furnished by the Government under
this contract, In any such case, upon the written request of the
Contractor, on equitablc adjustment shall be made in the dclivery
or performance dates, or price, or both, and in any other contract-
ual provision affected by such decrease, in accordance with the
procedures provided for in the clause of this contract entitled
fChanges.! .

(c) . Title to the Government-Furnished prop¢.-uy shall remain in
the Government., Title to Government-Furnished property shall

not be affected by the incorporation or attachment thereof to

any property not owned by the Government, nor shall such Govern-
ment Frrnished property, or any part thereof, be or become a fix-
ure or lose its identity as personalty by reason of affixation to
any recalty.

(d) The Government-Furnishcd property shall, unless otherwise
provided hercin, be used only for the performance of this contract,
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(e) The Contractor shall maintain and adrlinister, in accordance
with sound industrial practice, a program for the maintenance,
repalr, protection and preservation of Government-Furnished
property, until disposed of by the Contractor in accordance

with this clause, In the event that damaged or defective
Government-Furnished property 1s delivered to the Contractor,

or any other damage occurs to Government-Furnished property, the
risk of which has been assumed by the Government under this con-
tract, thc Government shall replace such items or the Contractor
shall make such repair of the property as the Government directs;
PROVIDED, HOWEVER, That if the Contractdr cannot effect such re-
pair within the time required, the Contractor may reject such
property. The contract price includes no compensation to the
Contractor for the performance or any repair or replacement for
which the Government is responsible, and an equitable adjustment
will be made in the contract price for any such repair or re-
placement of Government-Furnished property made at the dircction
of the Government, Any repair or replﬂccm@nt for which the Con-
tractor is responsible under the provisions of this contract shall
be accomplished by the Coutractor at its own cxpense.

(f) (i) BExcept for loss, destruction or damage resulting from a
failure of the Contractor due to willful misconduct or lack of
good faith of any of the Contractor's managerial personnel as
defined herein, to maintain and administer the program for the
maintenance, repair, protection and preservation of the Govern-
meént-Furnished property, as required by paragraph (e) hereof,
and except as specifically provided in this contract, the Con-
tractor shall not be liable for loss or destruction of or damage
to the Government-Furnished property (A) caused by any peril while
the property is in transit off the Contractor's premises, or (B)
caused by any of the following perils while the property is on
the Contractor's or subcontractor's premises, or on any othcr
premises where such property may properly be located, or by
removal therefrom because of any of the following perils:

- (I) Fire; lightning; windstorm; @ v.lone; tornadoj
hail; explosion; riot, riot attending a strike, civil
commoflon, vandalism and malicious mischief] swbotago
aircraft or object falling therefrom; vehicles running

on land or tracks, cexcluding vehicles owned or operated
by the Contractor or any agent or employecc of the Con-
tractor; smoke; sprinkler leakage; earthquake or volcanic
eruption; flood, meaning thereby rising of a body of water,
hostile or Wnrllke action, 1ncludLng action in hlnderlng,
combating, or defending against an actual, 1mpend1ng or
expected attack by any government or soveréign power (de
Jure or de facto), or by any authority using military,
naval, or alr forces, or by an agent of any such govern-
ment, power, authority, or forccs, or
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(II) Other peril, of a type not listed above, if
such other peril is customarily covered by insurance
(or by a rcserve for self-insurance) in accordancc with
the normal practice of the Contractor, or the prevalling
practice in the industry in which the Contractor is en-
gaged with respect to similar property in the same general
locale,

' The perils as set forth in (&) and (B) above are hereinafter called
texcepted perils,”

The term "Contractor's managerial personnel! as used herein
means the Contractort!s dircctors, officers and any of its managers,
superintendents, or other equivalent representaives who have super-

. vision or direction of (I) all or substentially all of the Contractor's
business; (II) all or substantially all of the Contractor's operation
st any one plant or separate location at which the contract is being
performed; (III) a scparate and complete major industrial operation
in connection with the performance of this contract.

(ii) The Contractor reprcsents that it is not including in
the price hereunder, and agrees that it will not hereafter in-
clude in any price to the Government, any charge or rescrve for
‘insurance (including self-insurance funds or reserves covering
loss or destruction of or damage to the Government-Furnished
property caused by any excepted peril).

, (11i) Upon the happening of loss or destruction of or

damage to any Government-Furnishcd property caused by an ex-

cepted peril, the Contractor shall notify the Contracting Officer
thereof, and shall communicate with the Loss and Salvage Organiza-
tion, if any, now or hcreafter designated by the Contracting Officer,
and with the assistance of the Loss and Sclvage Organization so de-
signated (unless the Contracting Officer has directed that no such
organization be employed), shall take all reasonable steps to pro-
tect the Government-Furnished property from further damage, separ-
at: the damaged and undamaged Government-Furr®shed property in the
best possible order, and furnish to the Con' ruoting Officer a state-
ment of: (A) the lost, destroyed and damaged Government-Furnished
property, (B) the time and origin of the loss, destruction or
damage, (C) all known intercsts in commingled property of which

the Government-Furnished property is a part, and (D) the insurance,
if any, covcring any part of or interest in such commingled property.
The Contractor shall be reimbursed for the expenditures made by it
in performing its obligations under this sub-paragraph (1ii) (in-
c¢luding chrrges made to the Contractor by the Loss and Salvage
Organization, cxcept any of such charges the payment of which the
Government has, at its option, assumed directly), to the extent
epproved by the Contracting Officer and set forth in a Supple-
mental Agreement, o '
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(iv) With the approval of the Contracting Officer after
10ss or destruction of or damage to Govermment-Furnished prop-
erty, and subject to such conditions and limitations as may be
imposed by the Contracting Officer, the Contractor may, in order
to minimize the loss to the Government or in order to permit re-
sumption of business or the like, sell for the account of the

Government any item of Government-Furnished property which has

been damaged beyond practicable repair, or which is so commingled
or combined with property of others, including the Contractor,
that separation is impracticable,

(v) Except to the extent of any loss or destruction of or
damage to Government-Furnished property for which the Contractor
is relieved of liability under the foregoing provisions of this
clause, and except for reasonable wear and tear or deprcciation,
or the utilization of the Government-Furnished property in accord-
ance with the provisions of this contract, the Government-Furnished
property (other than property permitted to be sold) shall be re-
turned to the Government in as good condition as when recelved by
the Contractor in connection with this contract, or as repaired
under paragraph (e) above,

(vi) In the event the Contractor is reimbursed or compen-
sated for any loss or destruction of or damage to the Government-

Furnished property, caused by an excepted peril, it shall equital:;

relmburse the Government, The Contractor shall do nothing to pri-
judice the Government's rights to recover against third parties

‘for any such loss, destruction or damage and, upon the request

of the Contracting Officer, shall at the Government's cxpense,
furnish to the Covernment all reasonable assistance and cooper-
ation (including the prosecution of suit cad the exccution of
instruments of assignment in favor of the Jovernment) in obtain-
ing recovery.

(g) The Contracting Officer or his duly authorizcd representative
shall at all reascnable times have access to the premises wherein
any Government-Furnished property is locatec.

(h) Upon the completion of this contract, or at such carlier
dates as may be fixed by the Contracting Officer, the Contractor
shall submit, in a form acceptable to the Contracting Officer,
inventory schedules covering all items of Government-Furnished
property not consumcd in the performance of this contract (in-
clnding any resulting scran), or not theretofore delivered to
the Government, and shall deliver or make such other disposal

of such Government-Furnished property, as may be directed or
authorized by the Contracting 0fficer, Recoverable scrap from

k]

?'AE.‘"’ l"}léw P
]

Approved For Release 2000/04/1925CIA-RDP81B00879R000500050136-6




Approved For Release 2000/04/19 : CIA-RDP81B00879R000500050136-6

29.

3.

P
.3

WL 8 R

tovernment-Fumished property shall bs ried in accordance
with & procedure and in such fomm as the ‘ontracting Officer
may direct, The net proceeds of eny such disposal aball be
gredited to the contract price or shall be pald in such other
manner as the Contracting Officer may direct,

(1) Directions of ithe Contracting Officer and communications
of the Contractor issusd pursurnt to this clause shall be in

EMPLOYMENT OF ALTINS

If this contract calle for fuarnishing or constracting
sircral’t, aireraft parts, or asrcnguticsl accesgories, no
aliens employed by the Yontractor shell be nermitted to hawve
accesi to the plans or specifications, or the work wmder con-
atruction, or to perticipete in the contrect trials, without
the written congent beforehand of the Secretary or his duly
guthorized representative,

UTILI 7ATION COF SMALL BUBIHESS CONCERNS

(8) It i the policy of the Sovermment as declared by the
Congress to bring sbont the greatest utilisation of zmall
business concerneg which is consistent with effleient produc-
tien,

{b) The Lentractor agrees to sccomplish the maximum smount
of subcontracting to small buainess concerns that the Cone
tractor finds to be conslstent with the ¢fficient performance
of this contract.

ALTERATIONS IN CONTRACT

The following slterations were mede in this contract
pricr to signature thereol by the narties to this contract:

(a) Paragrapb L entitled "Inspection® and appearing on
Page 2 of the Oeneral Frovisions was deleted and the followe
ing waz sabstitated therefor,

*L. Inspection and rcceptance,

{a) All services, material and workmanahip shall
be mubject to inspectlon and test by representatives of the
Govermment, For this pirpose, the Contractor shall allow at all
reagonable times, to the extent spproved in writing by the Con-
tracting Officer or his duly authorised representative,
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inspsctors snd other Government personnel free access

to the plant and operations and shall orovide all reason-
able fecilitiss and assistance for the safedty and cone
venienes of the Jovernment inspectors in ihe performance
of their duties.

{b) Inspection and scceptange of the iiems con=
tracted for under this contract shall be made by the
Government at the “ontractor's nlant, with respect %o
sny items fabricated snd/or aesembled and packed as indl.
vidual or integrsl unite at the Contractor's plant., ®ith
respect to items fabricated and/or assembled and packed
as individual or integral units at suboontractors® rlants,
the point of inspeetion and scceptance ghall be at the
plant of smch suboontracter.
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